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RECENT CASE NOTES 633 

Corporations — Power or Majority Stockholders to Sell Entire Property 
for Stock. — The Alice Company, being without reasonable prospects of making 
a profit, agreed to convey its property to the Anaconda Company, receiving stock 
of the latter in return, and after ratification by a majority of the stockholders, 
carried out the agreement. A majority of the stockholders having voted to dis- 
solve, the minority stockholders brought this action to set aside the sale to the 
Anaconda Company and to enjoin the dissolution. Held, that the majority 
stockholders had the power to sell the property for stock, but the sale should be 
set aside because of the inadequacy of the price. Geddes v. Anaconda Mining Co. 
(1921) 41 Sup. Ct. 209. 

The instant case raises two questions: (1) can the majority stockholders sell 
all the property of a corporation for stock, and (2) can they force this stock on 
the dissenting stockholders? To answer the first question we must decide 
whether the corporation has the power to take stock and whether the majority 
can exercise such power. Without statutory authority, or charter authority, a 
corporation can not hold stock in another corporation. Riker v. United Drug 
Co. (1911) 79 N. J. Eq. 580, 82 Atl. 930. An exception has been suggested where 
the corporation is about to dissolve and distribute this stock. Treadivell v. 
Salisbury Co. (1856, Mass.) 7 Gray, 393; see Byrne v. Schuyler Co. (1895) 65 
Conn. 336, 342, 31 Atl. 833, 836. But even where a corporation has the power, 
as is generally the case, can it be exercised by the majority? The cases which 
deny this authority are generally cases where the majority could not sell all the 
property for cash, because the concern was prosperous, Elyton Land Co. v. 
Dowdell (1896) 113 Ala. 177, 20 So. 981; People v. Ballard (1892) 134 N. Y. 
269, 32 N. E. 54. It would seem that where the corporation can take stock, the 
majority can sell for stock in the same circumstances that they can sell for cash ! 
namely, when the company is not prospering. Bowditch v. Jackson Co. (1912) 
76 N. H. 351, 82 Atl. 1014; Metcalf v. Am. School Furniture Co. (1903, C. C. 
W. D. N. Y.) 122 Fed. 115. After the corporation has this stock, the second 
question is whether the majority stockholders can force it on the dissenting 
minority? The practically universal answer is that they can not. Winfree v. 
Riverside Cotton Mills (1912) 113 Va. 717, 75 S. E. 309; contra, May field v. 
Alton Ry. (1902) 198 111. 528, 65 N. E. 100. To allow such action would be 
to change a stockholder's investment without his consent. But the denial of 
this power should not affect our answer above to the first question, for the 
corporation's acquisition of stock and the distribution of this stock are totally 
separate. Butler v. New Keystone Copper Co. (1915) 10 Del. Ch. 371, 93 Atl. 
380; Logie v. Copper Mines (1910) 106 Wash. 208, 179 Pac. 835. It is merely 
necessary to arrange to give cash to the dissenters. Slattery v. New Orleans 
Co. (1911) 128 La. 871, 55 So. 558; Jackson v. Gardiner Co. (1914, C. C. A. 1st) 
217 Fed. 350. Some courts have gone farther and granted a decree setting aside 
the sale of the property unless cash is paid to the minority holders within a 
stated time. Koehler v. Brewing Co. (1910) 228 Pa. 648, 77 Atl. 1016; cf. 
Mason v. Mining Co. (1889) 133 U. S. 50, 10 Sup. Ct. 224. Statutes may provide 
for the appraisal of the stock of dissenters. Cf. In re Rowe (1919, Sup. Ct.) 
107 Misc. 549, 176 N. Y. Supp. 753. A suggestion has been made that where 
the stock is the equivalent of cash, the dissenters can not refuse it. See Koehler 
v. Brewing Co., supra. In the instant case the court adopted this suggestion. 
The decision might also be justified on the ground that the right of the dissent- 
ing stockholders to cash does not affect the power of the corporation to sell its 
property for stock. Inevitably, as in the instant case, this question is bound up 
with the question as to whether a fair price has been secured; its answer does 
not determine the existence of the power, but only shows whether it has been 
exercised properly. 
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